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Interstate Commerce Commission 7737 =/
Washington, C.C. .

Dear Secretary:

* 95,

Pursuant to 49 U.S.C. § 11303 and the rules and regulations
promulgated thereunder, as amended, we hand you herewith for filing five

fully executed counterparts of that certain Amendment to Equipment Trust
Agreement and Assignments and five fully executed counterparts of each
of three different Assignments of Lease and three different Assignments
of Lease (the "Assignments"), dated as February 15, 1985 and of February
1, 1986, respectively.

The parties to the Amendment to Equipment Trust
Agreement and Assignments are:

Issuer:

{
i
Evans Railcar Leasing Company '
2550 Golf Road

Ro11ing Meadows, IL

60008 !
Trustee: Bank of America National Trust ; .
and Savings Association H
201 Mission Street
San Francisco, CA 94137 !
Guarantor:
N

Evans Transportation Company
2550 Golf Road

Ro11ing Meadows, IL 60008

\ The parties to the Assignments are:

: Assignor:

Evans Railcar Leasing Company
2550 Golf Road

e —
B = Zg
Rolling Meadows, IL 60008 %E %&éﬁ
Assignee: Bank of America National Trust :§ g:rz
and Savings Association > YR
Rau . -...._ 201 Mission Street z S
JJUN 2 198 . San Francisco, CA 94137 s % %_cﬂ
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I
!
A description of the equipment and leases covered by the First

Amendment to Equipment Trust Agreement and Assignments is attached
hereto as Exhibit 1.

]
The enclosed Flrst Amendment to Equipment Trust Agreement and

Assignments relate to that certain Equipment Trust Agreement dated as of
November 1, 1974 and recorded with Interstate Commerce Commission on
November 25, 1974 as ICC Recordation No. 7727. Accordingly, we request
that the First Amendment to Equipment Trust Agreement and the'
Assignments be filed as subfilings under that number, |

Enclosed herewith is a check in the amount of $70. 00 in
payment of the applicable recording fees.

Since these documents are being delivered to you by hand we
would appreciate it if you would return to the bearer the duly stamped
counterparts of the First Amendment to Equipment Trust Agreement and the
Assignments not required to be kept by you, or, if it is not possible to
return them to the bearer, send them to: Mr. Gerald E. Beatty,

Rosenthal and Schanfield, 55 East Monore Street, Suite 4620, Chicago,

I11inois 60603. |

Very truly yours, !
EVANS RAILCAR LEASING COMPANY

A M

Assistant Secretary

!
Enclosures ‘
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ASSIGNMENT OF LEASE AND AGREEMENT dated as of
February 1, 1986, by and between EVANS RAILCAR LEASING
COMPANY, an Illinois corporation (hereinafter called
he Company), successor by name change and merger to
;%;}Z/ United States -Railway Leasing Company and United 'States
nammmaZ-....m-mm‘“‘” “Railway Equipment Co., and BANK OF AMERICA NATIONAL
RUST AND SAVINGS ASSOCIATION, as Trustee (hereinafter
JUNZ 1986 1 g—O-P alled the Trustee), under .an Equipment Trust Agreement
| e d@fed as of November 1, 1974, as amended (hereinafter
mTERg‘;A‘{EGOMM_ERGECDMM\Sgaﬁled the Equipment Trust Agreement), by and among
s the Trustee, the Company and Evans Transportation Company,
successor by name change to U. S. Railway Mfgq. Co.,
an Illinois corporation, _ !

WHEREAS, the Company and Iowa Interstate

Railroad Company (hereinafter called the Lessee)

have entered into that certain Schedule I dated

September 17,1984, as amended, to that certain Lease .

dated September 17, 1984 providing for ;he leasing
= by the Company to the Lessee of, among, other thlqgs,

- the _15 units of railroad equipment (hereinafter .called

the Units) bearing car reporting marks IAIS 126-140,

both inclusive, (the terms and provisions of said
schedule and said lease as the same relate and |
pertain to the Units being hereinafter togetherl

called the Lease); and | : |

WhHEREas, this Assignment of Lease and Agreement is ‘heing
made pursuant to Section 4.09 of the Equipment Trust Agreement to
secure the payment and performance by the Company of all obligations
arising under the Equipment Trust Agreement, including, but not
limited to, the obligations arising under the guarantyv endorsed ot to
be endorsed on the Equipment Trust ('ertificates issued or to be issued
under the Equipment Trust Agreement (all such obligations |being
hercinafter called the Liabilities): ' ‘

NOW, THEREFORE,, in consideration of the sum of $10 dulv paid
by the Trustee to the Company and for other good and valuablé con-
sideration, the receipt of which is hereby acknowledged, the parties
licreto agree as follows: ‘[

. Axs security for the payvment and performance of the Liabilities,

the Company hereby assigns, transfers, and sets over unto the Trustee
all the Cowmpany's right, title and interest as lessor under the Lease,
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together with all rights, powers, privileges, and other benefits of the
(‘ompany as lessor under the Lease, including, without limitation, the
immediate right to receive and collect all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease. the right to receive all proceeds from the sale
of any unit of Trust Equipment payable to the Company pursuant to
the Lessee’s exercise of an option to purchase any such unit pursuant to
the Lease. and the right to make all waivers and agreements, to give
all notices, consents and releases, to take all action upon the happen-
ing of an event of default specified in the Lease, and to do any and
all other things whatsoever which the Company, as lessor. is or may
become entitled to do under the Lease: provided, however, that until
an Event of Default under the Equipment Trust Agreement, or any
cvent which with notice or lapse of time or both, could constitute such
an Event of Default, shall occur, it is understood that the Company
shall be entitled for the benefit of the Trustee to give all notices and to
take all action upon the happening of an event of default specified in the
Lease provided that the Trustee is first advised of such action proposed
to be taken. In furtherance of the foregoing assignment, the Company
hereby irrevocably authorizes and empowers the Trustee in its own
name. or in the name of its nominee, or in the name of the Company
0r as Its attorney, to ask, demand. sue for, collect and receive any and
all sums to which the Company is or may become entitled under the
Lease, and to enforce compliance by the Lessee with all the terms and
provisions thereof.

Until such time as. to the actual knowledge of the Trustee (ob-
tained at is Corporate Trust Office as that term is defined in the
[Myuipment Trust Agreement), the Company shall be in detault under
any provision of the Equipment Trust Agreement. the Company shall
~ be entitled to receive all rentals, profits and other sums payable to or
receivable by the Company under or pursuant to the provisions of the
L.case (hereinafter called Rentals), except that the ('ompany shall be
entitled to reecive proceeds from the sale of any unit of Trust Equip-
ment pavable to it pursuant to the Lessee’s cexercise of an option to
purchase any such unit only upon compliance with the first para-
gcraph of Section 4.06 of the Equipment Trust Agreement.

[f. to the actual knowledge of the Trustee (obtained as provided
above), the (‘ompany shall be in default under any provision of the
Fquipment Trust Agreement, the Company, during the continuance
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ot such default, shall forthwith, upon written notice thereof from the
Trustee, direct the Lessee to pay all Rentals directly to the Trustce
and the Company shall, if it receives the same. forthwith deposit th»
same with the Trustee, which payments shall be applied by the Trustee
to the payment of all amounts then or thereafter due and payable under
the Kquipment Trust Agreement.

2. The assignment made hereby is executed only as security and,
therefore, the execution and delivery of this Assignment shall not
subject the Trustee to, or transfer, or pass, or in any way aftfect or
modify the liability of the Cowpany under the Lease, it being under-
stood and agreed that notwithstanding such assignment or any subse-
quent assignment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and assigns,
against, and only against, the Company. '

3. Upon the tull discharge and satisfaction of the Liabilities, the
assignment made hereby shall terminate, and all estate, right, title and
interest of the Trustee in and to the Lease shall revert to the Company.

('pon transfer by the Trustee of title to any of the Units pursuant
to Section 4.06 of the Equipment Trust Agreement, the Trustee shall
execute and deliver to the Company a release or reassignment as to
~uch Unirs,

4. The Company warrants and covenants that (a) the execution
and delivery by the Company of the Lease and this Assignment have
nuch been duly authorized. and the Lease and this Assignment are and
will remain the valid and binding obligations of the Company in ac-
cordunce with their terms; (b) except as provided in Seection +.09 of
the Equipment Trust Agreement with respect to a lease other than an
Existing Lease, the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments under
the Lease and the Lease will continue to be free and clear of any and
all claims, liens, agreements, security interests or other encumbrances
(exeept this Assignment and except to the extent the Company is con-
tisting the validity of the same in good faith by appropriate proceed-
ings); (e) notwithstanding this Assignment, the Company will conform
anid comply with cach and all of the covenants and conditions in the
Leuse set forth to be complied with by it and (d) to the knowledge of
the Company, it has performed all obligations on its part to be per-
formed under the Lease on or prior to the date hereof.
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Unless the Lease is an Existing Lease (as defined in the Equipment
Trust Agreement), the Company will, concurrently with the execution
and delivery of this Assignment, deliver to the Trustee the opinion of
Messrs, Rosenthal and Schanfield, counsel for the Compnay. or an
opinion of other counsel satisfactory to the Trustee. to the effect set
forth in subparagraph (e) of Scection 3.04 of the Equipment Trust
Agreement relating to the Assignment of the Lease.

3. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the Lease
for any Rental, or to enforce anyv provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmiess from and against
(a) all expense, loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupinent whatsoever of the Lessce or its successors,
arising out of a breach by the (‘ompany of anv obligation under the
Lease or arising out of any other indebtedness or liability at any time
owing to the Lessee or its successors trom the Company and (b) all
liability, loss, expense or damage under or arising out ot any provisions
of the Lease. Any and all such obligations of the Company shall be and
remain enforceable against the (ompany and shall not be enforceable
against the Trustee or any partv or parties in whom any of the rights .
of the Company under the Lease shall vest by reason of the successive
assignments or transfers.

6. The Trustee may assign all or any of its rights under the Lease,
including the right to receive any pavments due or to become due to it
from the Lessee thereunder. In the event of any such assignment, any
~uch subsequent or successive assignee or assignees shall, to the extent
of such assignment, enjoy all the rights and privileges and be subject to
all the obligations of the Trustee hercunder.

7. Notwithstanding anything to the contrary contained in this
Assignment or the Fquipment Trust Agreement, the Company shall
have the right, without the prior written consent of the Trustee to enter
mto any agreement amending ov terminating the Lease. provided that
upon the cffeetive date of such agreement not less than 8H% of the
units constituting the Trust Estate covered by the Hguipment Trust
Agreement are covered by leases assigned to the Trustee; other-
wis¢ such cousent shall be required. The Trustee shall consent to
any such agreement if (a) it does not reduce the Rentals or the term or
any other provision which the Trustee or its counsel deems to materially
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and adversely affect the security provided hereby or (b) the holders of
more than 50% in aggregate unpaid principal amount of the Trust Certi-
ficates then outstanding consent in writing thereto.

8. This Assignment shall be governed by the laws of the State of
Illinois, but the parties shall be entitled to all rights conferred by
49 U.s.C. §11303.

[N wiTNkss WHEREOF, the Company and the Trustee have caused
this instrument to be signed in their respective names by their respective
otficers thereunto duly authorized. as of the date first above written.

EVANS RAILCAR LEASING COMPANY,

I S

Vice PréSLden

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION,

Ay

(Vice President




STATE OF )
) 88
COUNTY OF )

I, Q mw&k&ww , a Notary Public in and

fog the County and State afdresaid, do hereby certify that

iepan~  Vice President of Bank of America Na-
tional Trust and Savings Association ("Bank"), a national
banking association, personally known to me to be the same
person whose name is subscribed to the foregoing instrument
as such Vice President, appeared before me in person and ac-
knowledged that he signed and delivered the said instrument
as his own free and voluntary acts, and as the free and
voluntary act of said Bank, for the uses and purposes
therein set forth.

Given under my hand and notarial seal this 71/”day

N T

4

Notary Public

My Commission Expires:

OFFICIAL SEAL
) R ANNREW SENFT
NOTARY PUBLIC - CALIFORNIA
‘ SAN FRANCISCO COUNTY
My comm. expires MAY 5, 1989

e




STATE OF ILLINOIS )

) SS
COUNTY OF COOK

I, §;2L4414L—C? , a Notary Public in and

for the Co a d State aforesaid, do hereby certify that

)372%5 , the (Vice) President of Evans
Railcar Leaszng Company, an Illinois corporation, who is
personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such officers of
said corporation, appeared before me in person and acknowl-
edged that he signed and delivered the said instrument as
his own free and voluntary act and as the free and voluntary
act of said corporation for the uses and purposes therein
set forth.

Given der my hand and notarial seal this & day
Of (;»‘0‘ [ 1986 -

QA«.@G.W

SHbtary Public

My Commission Expires:

My Commission Expires July 25, 1987




